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Vital Healthcare Properties Management Limited

(as manager of the Vital Healthcare Property Trusf)

People and Culture Committee Charter

1. Purpose

1.1 The board of directors ("Board”) of Vital Healthcare Properties Management Limited (“Vital Manager”),
manager of Vital Healthcare Property Trust ("VHPT"), has established a People and Culture Committee (the

"Committee”) to assist the Board in discharging its responsibilities in relation to people, culture and

remuneration governance for Vital.

1.2 The Committee’s role is to advise and make recommendations to the Board on the matters set out in section 3
of this Charter and, where delegated, approve matters within the parameters of Vital's established

remuneration framework and incentive plans.

2.  Composition
2.1 The Committee must have a minimum of three Directors and a majority of those Directors must be Independent
Directors.

2.2 The chairperson of the Committee will be determined by the Board from time to time.

3.  Duties, Responsibilities and Scope

3.1 The duties and responsibilities of the Committee include the following:

Organisational structure and capability

» Oversee, review and make recommendations fo the Board on Vital's organisational structure and key
staffing decisions with a view to ensuring that Vital maintains capability to deliver the Vital Manager's
strategy for Vital, achieve good outcomes for VHPT unit holders and other stakeholders and comply with
its regulatory obligations, including the conditions of its market services licence from the Financial Markets
Authority.

»  Monitor succession planning for the senior executives, including identification and development of internal
talent and contingency planning for critical roles.

» Review the effectiveness of people and culture policies and practices (including recruitment, performance

management, capability development, talent management, employee engagement and wellbeing) and
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recommend any material changes for Board approval.
»  Monitor key people-related risks (including employment law compliance and culture risks) and the

adequacy of controls and treatment plans.

Remuneration framework and policy

»  Monitor the application of Vital's remuneration policy and framework to ensure it remains fair,
reasonable, market-competitive, aligned with Vital's purpose, values and strategic objectives, and
supports long-term value creation and prudent risk management.

» Recommend fo the Board any material updates to the remuneration policy or framework arising from
market developments, regulatory changes or governance best practice.

» Recommend fo the Board the remuneration for the Chief Executive Officer and other senior executives,
including fixed remuneration, incentive opportunity, awards and any special arrangements.

»  Approve senior executive remuneration outcomes within any Board-approved parameters, including
annual salary reviews, and exercise discrefion on incentive outcomes where appropriate to reflect
performance, risk and conduct.

»  Oversee the use of external remuneration advisors and any benchmarking or market assessments and

review insights from remuneration trends and market movements.

Incentive plans and employee share/ equity plans

»  Monitor the ongoing effectiveness of Vital's short-term and long-term incentive plans (“Plans”), in
supporting Vital's strategic priorities, culture, talent retention and long term performance.

» Recommend fo the Board any material changes to the design and operation of the Plans, including
performance measures, fargefs, vesting and setflement mechanics, and plan pool sizes, including
recommending any material amendments required in light of legislative, regulatory or market
developments.

»  Approve participants and awards under the Plans in accordance with delegations from the Board, and
exercise any discrefions under the Plans where delegated.

»  Oversee remuneration governance processes relating to authorisations, documentation and record-

keeping for Plan decisions.

Directors’ remuneration

» Review and recommend to the Board reasonable remuneration for non-executive directors, having
regard to Vital's size and complexity, workload and responsibilities, market practice and unit holder
expectations.

»  Ensure a clear distinction is maintained between executive and non-executive director remuneration, with
the latter not participating in short- or long-term incentive schemes.

»  Oversee the disclosure of director and executive remuneration in Vital's annual reporting, to ensure

fransparency and alignment with applicable legal and governance requirements.
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Independent Directors’ Appointment

»  Oversee the identification, assessment, and nomination of candidates and recommend to the Board the
appointment of independent directors, ensuring alignment with Vital's strategic needs and objectives.

Appointment of senior executive team

»  Oversee the processes for the recruitment, selection and appointment of senior executives, including the
use of external search firms where appropriate, reference and background checks, and the management
of actual or perceived conflicts of interest.

» lead or oversee, as appropriate, the selection process for senior executives and provide
recommendations fo the Board on appointment and key employment terms (including remuneration
package components within the established remuneration framework, restraint and notice provisions, and
any sign-on, retention or fermination arrangements).

»  Oversee induction planning for the Chief Executive Officer, including the setting of initial performance

objectives and review milestones.

Authority

The Committee is authorised by the Board to investigate any activity within the scope of its responsibilities and

fo seek any information it requires from any employee of Vital.
All employees will be directed to cooperate with any request made by the Committee.

The Committee may obtain legal or other independent professional advice, including engaging external
remuneration consultants, and may meet directly with such advisors. The Committee may also secure the

aftendance at meetings of third parties with relevant experience and expertise.

The Committee will have no executive powers with regard to findings and recommendations.
Procedural Requirements

Meetings and frequency

The Committee will meet at least three times per year, or more frequently if required in order fo carry out ifs

duties.

The chairperson of the Committee will call a meeting of the Committee if requested to do so by any Committee
member or the Board chair.

Quorum and voting

A quorum is two members. Decisions will be made by a majority of votes of members present.

A resolution in writing signed or assented to by a majority of Committee members is as valid as a resolution

passed at a meefing.
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Agendas and papers

The secretary will, in consultation with the chairperson, prepare the agenda and circulate papers in advance of

meetings to allow adequate time for review.

Meetings may be held in person or by audio or audio-visual means that allow all participants to hear and be
heard simultaneously.

Conflicts of interest

A Committee member with a conflicting interest in @ matter before the Committee must declare that interest and
be excused from discussions and decisions on that matter.

Minutes and records

Minutes of the meetings are to be recorded and circulated to all Directors, unless a conflict of interest exists

such that circulation may be to a sub-set of Directors, at the discretion of the chair of the Committee.
Committee records, including agendas, papers, minutes and resolutions, will be refained in accordance with
applicable policies.

NZX Corporate Governance Code

It is intended that the Committee will operate in a manner consistent with the recommendations of the NZX
Corporate Governance Code.

Review

The Committee will review its performance against this Charter regularly and report the outcomes to the Board.
This Charter will be reviewed every two years by the Committee, with any recommended changes submitted to

the Board for approval.
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